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35850 Schneider Court
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By overnight delivery

November 30, 2004

Marsha A. Adams

U.S. Environmental Protection Agency
Remedial Enforcement Support Section
77 West Jackson Boulevard (SR-6J)
Chicago, IL 60604-3590

In re: The Chemical Recovery Systems Site, Elyria, Ohio (“CRS Site”)
Response to USEPA’s General Notice of Potential Liability and Request for

Information dated June 3, 2004 (“Notice”)

Dear Ms. Adams:

This Notice was sent to “Mathco Chemical Co. c/o RJG'Enterprises d/b/a Chemtron Corp.”
Chemtron previously communicated to USEPA that it was in the process of locating
records so that it may formulate an accurate response to USEPA on this matter. '

Mathco Chemical Co., Inc. sold its assets, but not its stock, to Guenther Chemical Corp.
pursuant to an agreement (enclosed) dated December 19, 19884 (hereinafter the
“Agreement”). On February 11, 1985, Guenther Chemical Corp. changed its name
(enclosed) to Mathco Chemical Corp., a similar name but a distinct corporate identity. On
July 31, 2002, Mathco Chemical Corp. was merged (enclosed) out of existence. The
surviving entity of Mathco Chemical Corp. is R.J.G. Enterprises Incorporated.

Forthe reasons stated above, USEPA'’s use of “Mathco Chemical Co. c/o RJG Enterprises
d/b/a Chemtron Corp.” is incorrect. Mathco Chemical Co. is not the same as Mathco
Chemical Corp. Inthe February 11, 1985 filing with the Ohio Secretary of State, Guenther
Chemical Corp. sought Mathco Chemical Co.'s consent (see enclosure) to use the name
“Mathco Chemical Corp.” These were two separate corporate entities.

Further, the allegations in the Notice refer to activity that occurred prior to 1981. Mathco
Chemical Corp. did not come into existence until 1985. Mathco Chemical Corp. is a
successor to Guenther Chemical Corp. but not to Mathco Chemical Co. The Agreement
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memorializes an asset purchase only. See, §2 of the Agreement. The list of assets is
included in Exhibit “A” of the Agreement and includes primarily the real property, its
fixtures, and equipment. Guenther Chemical Corp. assumed only the Ilablhtles of two
vehicle leases. See, §13.3 and Exhibit “J” of the Agreement

Chemtron Corp. considers this letter to be responsive to the Notice. Neither Chemtron
Corp. nor R.J.G. Enterprises Incorporated are successors to the liabilities of Mathco
Chemical Co. for activities that occurred at the CRS Site prior to 1981. Accordingly,
Chemtron Corp. considers this matter to be closed in regards to itself, R.J.G. Enterpnses
Incorporated, and Mathco Chemical Corp.

Sincer ly,

Richard M. Timm, Jr.
Chemtron Corporation
General Counsel

Enclosures

1. December 19, 2004 Asset Sale Agreement between Mathco Chemical Co.
and Guenther Chemical Corp.

2. February 11, 1985 Ohio Secretary of State documents evidencing Guenther
Chemical Corp. changing its name to Mathco Chemical Corp., a similar
name but a distinct corporate identity.

3. July 31, 2002 Ohio Secretary of State documents evidencing Mathco
Chemical Corp. merger out of existence and into the surviving entity of name
of R.J.G. Enterprises Incorporated.



Enclosure 1

December 19, 2004 Asset Sale Agreement between
Mathco Chemical Co. and Guenther Chemical Corp.



AGREEMENT

This Agreement made and entered into this Z 7 day of 4:11L¢Jlu4(ZZ1(*—'

1984 by and between MATHCO CHEMICAL CO., INC., an Ohio corporatiom, having ite

principal place of business located at 3855 East 78th Street, Cleveland, Ohio
©4105, hereinafter referred to gs "™Seller', MILTON J. SILVER and JOSEPH BRRG,
hereinafter referred to as "Shareholders'', and GUENTHEE CHBEMICAL CORP., an Ohio
corporation, having its principal place of business located at 35850 Schueider

Court, Avon, Ohio 44011, or its uominee, hereinafter referred to as "Buyer',

ARTICLE I

Preliminary Recitals

1.1 Seller is engaged in the marketing and distribution of clesning
supplies, soap and other chemicale of industrial and commerciai establishments
and desires to sell all of the business and assets listed on "Exhibit A",
attached hereto and made a part hereof.

1.2 MILTON }. SILVER is the owner of Fifty Perceur (50%) of the issued and
outstanding common stock of Seller and JOSEPH BERG is the owner of Fifty Percent’
(50%) of the issued and outstanding common stock of Seller.

1.3 Buyer degires to purchase all of the business and zssets which Seller
desires to sell free and clear of &ll liabilities of Seller except those
liabilities expressly assumed herein upoun the terms and conditions countained

herein.

ARTICLE 11

Sale of Assets

2.1 Seller hereby agrees that at the closing Seller shall transfer, sell
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aud deliver to Buyer all of Seller's then existing assefs and business including
all of Seller's equipment, machinery, sigms, furpiture, fixtures and invcnﬁory
of the business; Seller elso agrees to sell and Buyer agrees to purchase the
1970 Ford truck, which is not operating, the 1980 Ford truck and the real
propery owned by Seller located at 3855 East 78tb Street, Cleveland, Ohio, all
of which sball be at their present physical condition, ordinary wear amd tear at
the date of the cloéing excepted.

2.2 Seller also hereby agrees to conseul to Buyer's use of Seller's name

"Matheco Chewical Co., Inc."; provided, however, that nothing contaiued hereinm to

the contrary shall prevent Seller from collecting Beller's accounts receivables
in the name.of Hathéo Chemicgl Co., Inc. and endorsing Mathco Chemical Co., Imec.
on checks and other proceeds representing payment of such accounts receivables,

2.3 The assets to be 8old and delivered shall consist of those assets
listed on "Exhibit A" with only such changes as shall bave occurred in the
ordinary course of Seller's business between the date hereof and the closing.

2.4 The sale of such assets shall be msde free and clear of all liabili-
ties, obligations, liens, security interests and encumbrances, except only those
ligbilities and obligations which are specifically assumed by Buyer as herein-
sfter provided.

2.5 Subject to the terms of this Agreement and in reliance an the
representations zuod warranties of Seller contained herein, Buyer shall purchase
Seller's business and assets and shall pay to Seller as full comsideration
therefor the sum of One Hundred Eight Thousand Seven Hundred Forty-Six Dollars
($108,746.00) reduced by the amount of any outstanding loan to AmeriTrust
Company as of the dute of closing which is secured by a lien on the 1980 Ford
truck., Iao additian, Buyer shall pay to Seller for its ipventory an amount equal

to the curreat replacement cost of Seller's inventory which is salable in the
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normal conduct of Seller's business plus any freight which is chargeable on aoap

included in Beller's inventory.

ARTICLE III

Closing and Escrow

3.1 The cloging of the purchase and gale shall take place &t the principsl
office of Buyer at 4:00 a.m. or December ;&L, 1984.

3.2 Seller shell deliver to Buyer at the closing such bills of sale with
covenantds of warranty, deeds, endorsements, assigwments apd other good gand
gufficient iﬁs:rum&nts of trausfer and conveyance &s, in the opinion of Buyer's
counsel, shall be effective to vest in Buyer good title to the business and
aspels being asold pursugnt to this Agreement free from all liens aad encum—
brances whatsoever, except those expressly assumed by Buyer pursuant to this
Agreement. Seller agrees that from time to time at Buyer's request at or sfter
the closing, it will execute and deliver such further and additiomal instruments
of transfer as Buyer may reasouably require to traamsfer title to Buyer of any of
Lhe property being sold pursuaot to this Agreemeut and will assisc Buyer in the
collection or reduction to possession of such property without additional
considefa:ion.

3.3 Seller and Buyer hereby appoint and name Lawyers Title Imsurance
Company, Elyria, Ohio, as the escrow agent to handle the transfer of tirtle,

funds and other documents relative to the withim purchase.

ARTICLE IV

Payment of Purchase Price

4.1 Buyer agrees ro pay to Seller at the closing for the business and

assets to be purchased the sum of One Hundred Eight Thousand Seven Hundred

Forty-Six Dollars (5108,746.00) less the Five Thousand Dollars ($5,000.00)
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previous amount paid by Buyér to Seller plus the amoumt of any prorations due
Seller by reason of Buyer's assumption of Seller's.inauiance or other prepaid
assels., |

4.2 As soon as practicable after the closing, Buyer and Seller ahall
lointly imspect Seller's inventory to determine the amount of chewical and soap
ioventory on hand. Within twenty-four (24) hours thereafter, Buyer shall pay to
Seller for i;s inveutory an amount equal to the current replacement cost of the
corperation's inventory which is salable in the normal conduct of Seller's
business plus any freigbc chargesble on socap included in inveacory.

4.3 The purchase price shall be allocated as set forth on "Exhibit A"

attached hereto.

ARTICLE V
Name

5.1 Seller hereby assigns to Buyer all of Seller's right to use the name
"Mathco Chemical Co., inc.“; provided, however, that nothing coutained hereiu to
the comtrary shall prevent Seller from collecting Seller's accounts receivables
in the name of Mathco Chemical Co., Iunc. and endorsing Mathco Chemical Co., Ilac.
on checks and other proceeds represgenting payment of such accounts receivables.

5.2 Seller agrées to execute and deliver to Buyer, in a form satisfactory

to Buyer, consenr to use the aforemsntioned name.

ARTICLE VI

Seller‘®s Affidavit and PossesBion

6.1 Seller agrees to furmish to Buyer not less than fifteen (15) days
prior to the closing a Bulk Sales Affidavit signed aund sworn to by Seller,

pursuant to the Ohio Bulk Sales Act, Ohio Revised Code Chapter 1306.
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6.2 Seller agrees to place Buyer in .possession of the busiuness and assets
being purchased by Buyer not later tham the date of the closing and that all the
property being purchased pursusnt to this Agreement shall be in good working
order as of the date of the closing except for the 1970 Ford truck.

6.3 Possession of all of Seller’s business papers including but wmor limit-
ed to gl blue priute, technical data, wmanualsg, drawvings, notebooks, price 1ista-
and customer liste, sball be turned over ro Buyer at the time Buyer is placed io
possession of Seller's busimess and assets, 5eller shall be permitted to keep
ledger cards representing accounts receivable im order to allow Seller to
collect the balance due Seller on said accounts receivable; provided, however,
that Seller shall provide Buyer with copies of all such ledger csrds retained by
Seller and shall deliver to Buyer the original of such ledger cards when such
customer's account to Seller is paid io full.

6.4 In the event that Buyer receives payment of any of the accounts
receivable being retained by Seller, Buyer shall immediately turmn over such
accounts as Buyer has received in payment of Seller's accounts receivable to
Seller. In the event & customer does not designate on a check which invoice is

paid, it shall be presumed to be Seller's account.

ARTICLE VII

Representations and Warranties of Seller

7.1 Seller represents and warrants that Seller is a corporation duly
organized, validly existing and in good standing under the laws of the State of
Ohio and that up-to-date, complete znd correct copies of Seller's Articles of
Incorporation and all amendmeats thereto, cercified by the Secretary of State of

Ohio, and of Seller's By-Laws as amended, certified by Seller's secrerary, are

attached hereto as "Exhibit B".
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7.2 Seller represents and warrants that the execution and delivery of this
4greement to Buyer and the ssle cootemplated hereby have been duly authorized by
Seller's Board of Directors aand its Shareholders and that Seller has delivered
to Buyer copies of the mimutes of the meetings of ite Board of Directors and
Shereholders at which such authority wae granted, such copies having been

certified by the Seller's secretary and a copy of said certified minutes is
attached hereto as "Exhibit C".

7.3 Selier represents end warrants that Seller hae delivered to Buyer
capies of its tax returns for the year ending May 31, 1984 and certain other
financial information, copies of which is attached hereto as "Exhibit D" and
that the income tfax returns amd suck other finsncial information fairly
represents the financial position of Seller as of May 31, 1984 and the results
of Seller's operations for the period ending May 31, 1984.

7.4 Seller represents and warrants Chat except to the extent reflected or
reaer@ed égainst in Seller‘s tax returns and fiomancial informatioun provided to
Buyer, the Seller as of May 31, 1984 had no liabilities or obligatioms of any
nature whether accrued, abaolute, countingent or otherwise, whether due or to
become due, arising in whole or in part ouﬁ of auy transaction entered into or
any eveut or any state of facts existiag prior to May 31, 1984, including with-
out limitation, lisbilities or obligations oa account of tsxes or other
government charges or penalties, interest or fines. Seller and eacn of its
Shareholders represent and warraat that they do aot know or have reasonable
grounds to kuow of any basis for any assertion agsinst Seller as of May 31, 1984
of any debt or liability of any pature or in any smount not fully reflected or
reserved against in the tax returns and figancial information as of May 31,

1984.
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7.5 Seller represents and warranta that, except as set forth oo "Exhibit
E" attached hereto snd made & part hereof, there is wo litigatiom, claim,
proceeding or coutréveray known to Seller which is pending or threatened against
Seller or relating to its properties or business or which might materially
adversely affect the operation of Seller's bueiness or the sale of its products
hereaffer by Seller or Buyer.

7.6 Seller represents and warramts Chat except .as set forth in the tax
returns and finsncial informastion provided to Buyer, all federal, state and
local taxes now or hereafter due or claimed by any taxing authority to be due
from Seller or now or hereafter aessessed or imposed upoa any of Seller's assets
for the periods prior to the closing have beec duly paid or adequate provision
has been made therefor, and any such taxes due or claimed to be due at or for
any period prior to or on account of any business dome or income earned prior lo
the closing will be paid by Seller. As of the dare hereunder, the only tax
liabilicy which is uot paid is personsl property tax in the approximate amount
of Twelve Thousand Dollars (512,000.00).

7.7 Seller represents and warrants that Seller has complied with all
applicable federal and state laws end regulations and local ordinances relating
to the employment of labor.

7.8 Seller represents and warreants that Seller has good title to all of
ite property and assets including those listed on "Exhibit A" free and clear of
all liens, encumbrances, pledges, conditional sales agreements and charges
excapt for the lien to AmeriTrust Company on the 1980 Ford truck.

7.9 Seller represents and warrants that Seller has no subgidiaries snd
does not own or hold any iuterest in any other busiuness entity.

7.10 Seller represents and warrants that except as to the contracts ligted

or described ou "Exhibits F or G" attached hereto and made a part hereof, Seller
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1s oot as of the date of this Agreement a party to or bound by any written or
oral:
(a) Contract not wmade in the ordinary course of business;

{(b) Employment, advisory or comsulting contracr not term—
inable at will;

{c) Contract with any labor or trade umion or associationm;

(d) Bonus, pension, profit-sharing, retirement, satock
purchase, stock option, hospitaligzation, insurance,
vacatiou or other plam providing for employee

benefits;

(e} Lease with respect to any property, real, personal or
mixed, whether as lessor or lessee;

(f) Coutract providing for paymeat based upon a proportion
or percentage of the gross or net reveauea frowm apers-
tions of Seller;

(g) Contract providiang for the maintenance and repair of
auny of Seller's machinery or equipment.

7.11 Seller represents and warrants that Seller wmaintains the imsurance
policies listed on “Exhibit G" attached hereto.

7.12 Seller represénts and warrants that neither the execution and
delivery of this Agreement nor compliance with and performance of this Agreemeat
on the part of Seller will conflict with or result in the breach of any of the
terms, conditions or provisions of any agreement or instrument to which Seller
ia a party or by which it may be bound or comstitute a default thereunder or
will result in Lhe creation or imposition of any claim, charge, encumbrance or
restriction of any nature whetsoever.

7.13 Seller represents aud warrants that it does ﬁot own oOr use any trade-
warks, tradensmes or patents in the conduct of its business nor does tt contem-
plate using any trademarks, tradenames or pateats in the future conduct of its

business.
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7.14 Seller represents and warrants that since the date of the tax returns
and financial information provided to Buyer, there has not been:

(a) Any chaage iun Seller's fiasacial coumdition, assets,

liabilities or business, other than in the ordinary
course of business and that nomne of the chaunges in
the ordinary course of businesas materially and
adversely affect the business of Seller;

(b) Any damage, destruction or loss to Seller's aasets
or any property leased by Seller, whether or smot
covered by ilnsurance, materially and adversely
affecting Seller or its properties or business;

(c) Any increase in the compensation payable or to
become payable by Seller to any of its officers,
employess or agents or any bonus paymeat or arrange-
ments msde to or with any of its officers, employees
or ageuts,

(d) Any labor conflict or any event or condition of
any character, materislly and adversely affecting
Seller's busioess or prospects.

7.15 Seller represents and warrants that there is no customer of 5Seller
whose purchases constituted more than Five Perceint (5X) of Seller's sales for
any of Seller's last three (3) fiscal years, including the curreat fiscal year
ending on December 31, 1984, except as shown oo "Exhibit B" attached hereto and
made 3 part hereof.

7.16 Seller represents and warrants that all of Seller's machinery aad
equipment except for the 1970 Ford truck is in good working order and repair and
shall be in good working order and repair as of the date of the closing and that
all vehicles owned or leased by Seller will be in good working order (other tham
the 1970 Ford truck). AL Che time of the closing, Buyer will inspect all
vehicles and other personazl property to satisfy Buyer that such property is in

good working order snd repair.

7.17 ‘Seller represents and warrants that Seller has not granted any
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warranty or guaraatee on any of the products sold by Seller except such
varranties as are provided with respect to such products by cthe manufacturers of
the products,

7.18 Seller represents and warrants that neither the execution and
delivery of this Agreement nor compliance with the performance of this Agreement
on the part of Seller will gouflicc with or result iu the breach of any of the
terms, conditions or provisious of asny agreement or iustrument to which Seller
or its Shareholders are a party or by which it may be bound or constitute a
default thereunder or will result ia the creation or imposition of any claim,
charge, encumbrance or restriction of any nature whatsoever.

7.19 No representations or warranties of Seller in this Agreement or any
statement or certificate furniehed to Buyer pursuant to this Agreement or in
connection with the transaction contemplared by this Agreement contgins or will
contain any untrue statement of & material fact, or ocwmits or will omit to state
a material fact necessary to make the statements contained herein not mislead-
ing,

7.20 The foregoing representations and warranties made by Seller in para-
graphs 7.1, 7.2, 7.3, 7.4, 7.5, 7.6, 7.7, 7.8, 7.9, 7,10, 7.11, 7.12, 7,13,
7.14, 7.15, 7.17, 7.18 and 7.19 gre made with the knowledge and expectation that

the Buyer is placing complete reliance thereon,

ARTICLE VIII

Representations and Warraaties of Buyer

8.1 Buyer represente and warraats that Buyer is a corporation duly

organized, validly existing and in good standing under the laws of the State of

Dhlio.
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8.2 Buyer represeatd and warrznrs chat &ll corporate actions of Buyer
necesaary to authorize anod consummsate the valid execution, delivery amd perform-
ance of this Agreement have been duly_taken and that rhis Agreement will be a
valid and binding obligation of Buyer enforceable in accordance with its

terms.

ARTICLE IX
Inventory

8.1 The ioveuntory being purchased by Buyer shall be valued at replacement
cost and iumediately at the closing, Buyer and Seller shall audir che iavenctory
of Seller to determine the cost of its replacement cost.

9.2 Seller warrants that all of the ianventory being sold to Buyer shall.be
salgble in the ordinary course of Seller's business and is not abaclete. Any
iaventory which is obsolete or not salable in rhe ordinary course of business
shall be deemed to be worthless when valuing Seller's inventory as provided im
Paragraph 9.1 above. For purposes of thig paragraph, inveﬁtory shall be
obsolete or not salgble in the erdinary course of Seller's business if no sales
of such type of inventory have been made in the seven (5) months immediately
prior to the closing. luventory not purchased shall be held for the benefit of

Seller for disposal of same.

ARTICLE X

Conduct of Business Pending Closing

10.1 Seller covenants that from the date of signing this Agreement to the
date of the closing, Seller will coaduct Seller's business omly in the ordinary

manner.

10.2 Seller covenants that pending the closing no comtract or commitment

will be entered into by or on behalf of Seller extending beyond the closing
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except normal commitments for the purchase of raw materials and esupplies, aad
any setrlement made by Seller with Dow Chenicsl.

10.3 Seller covenaunts that peading the closing there will not be any
change in Seller's financial condition, assets or ligbilities orher than in the
ordinary course of bugzioeas aud that none of the changes in the ordinary course
of business will materially apd adversely affect the businesa of Seller.

10.4 Seller covenents thut pending the closing except as otherwise
requested by Buyer and wirhout making any coumitmeut on Buyer's behalf, Seller
will use its best efforts and best judgment from the date of execution of this
hgreement Yo the date of the closing to preserve Seller's business.organizatian
in tact, keep avallable to Buyer the services of ita present employees aad to
preserve for Buyer the good will of Seller's suppliers, customers and others
having business relations with Seller.

10.5 Seller covensgnts thart peading the closing Seller will use its best
efforts and best judgment from the date of execution of this Agreement to the
date of the closing to duly comply with all federal and state lawa and regula-

tious and local ordiunsuces.

ARTICLE XI

Transfer of Real Estate

11.1 At the closing, Seller shall trapsfer by Warranty Deed the real

estate described on “Exhibit I" and ghall provide Buyer with a Title Guarantee

in the amount of Twenty Five Thousand Dollars ($25,000.00 )

from a reputable titie company insuring that Buyer has good citfle to the real
estate being purchased.
11.2 Taxes and assessmencs, both genmeral and special, shall be prorated as

of the date of the closing and rhe transfer,
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11.3 - Seller shall be ch;rged with the cost of the Ohib Real Escate Trans-
fer Tax, the cost of the evidence or assuraace of title required hereunder, amy
amount due Buyer by reason of prorations and one-hglf (1/2) of the escrow fee.

11.4 Buyer shall pay for all fees for filing the deed for record and one-

balf (1/2) of the escrow fee.

ARTICLE XII

Conditions to Closing

12.1 Unless ecach of the following coudifionn shall be matisfied at the
closing or waived by Buyer in writing prior -to the closing, Buyer shall not be
obligated to accept the business and assets being purchased pursuant to this
Agreement or do any other thing required of Buyer pursuant to this Agree-
ment

(a) The representations and warranties of Seller set forth
in Article VII of this Agreement as of the date of this
Agreement shall also be true snd correct as of the date
of the closing except for any changes after the date of
this Agreement resulting from any transaction expressly
referred to herein or approved in writing by Buyer;

(b) No litigation or proceeding seeking to emjoim or prevent
the consummation of or to recover damages on account of
this Agreement or which would materially and adversely
affect Buyer's contimued possession of the busimess
being purchased shail be pending or threatened;

(¢) Beller shall have performed and complied with all of
its agreements gud covenants to be performed and
complied with by it or prier to the closing.

12.2  Unless Seller's counsel shall furnish to Buyer at the closiag a
favorable opinion that each of the following is true as of the closing, Buyer
shall not be obligated to accept the business and assets being purchased
pursuant to this Agreement or to do any other thing required of Buyer pursuant

to this Agreement:

(a) That Seller is a corporation duly organized, validly
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existing and iu good standing under the laws of the
State of Ohio:;

(b) That Seller has good title to all of the property aand
agpets being sold pursuant to this Agreement;

{c) That a2ll proceedings required by law or the provisions
of this Agreement to be taken by Seller and its Share-
holders in connection with the transactions provided
for in this Agreement have been duly and validly taken;

(d) That Seller has complete and unrestricted power to sell,
traasfer and deliver to Buyer all of the assets and
business to be sold hereunder and the instruments executed
and delivered to Buyer hereunder are valid io accordance
with their terus and effectively vest in Buyer good title
to Seller's assets aud busioess as contemplated by this
Agreement, free and clear of any and all liabilities,
obligatious, liens and encumbrances except those liabili-~
ties and obligations expressly assumed by Buyer.

12.3 Unless there shall be delivered to Buyer at the closing the certifi-
cate of an officer of Seller that all things required to be performed by Seller
have been performed, Buyer shall oot be obligated to accept the busiuness and
sssets being purchased pursuant to this Agreement or ro do amy other thing
required of Buyer pursuant to this Agreement.

12.4 Uunless each of the following conditions shall be satisfied-ar the
closing or waived by Seller in writimg prior to the closing, Seller shall aot be
obligared to sell its business and assets being sold pursuant to this Agreement
or to do any other thing required of Seller pursuant to thls Agreement:

(a) The reprcaentations and warranties of Buyer set forth

in Article VIII of chis Agreement as of the date of this
Agreement shall also be true and correet as of the date
of the closing, except for any changes after the dare

of this Agreement resulting from gny traasactiocns
expressly referred to herein or approved im writing

by Seller.

{(b) Buyer has performed and complied with all of its agree-

ments and covenants to be performed and complied with
by it at or prier to the closing.
(c) All funds due Seller are deposited with the escrow

agent as of the closing with instructions satisfactory
to Selier,
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12.5 Unless Buyer's couneel shall furnish to Seller at the closing a
favorable opinion that each of the following is rtrue as of the closiung, Seller
shall not be obligated to sell the business and sssets being sold pursuant to
this Agreemeunt or to do any other thing required of Seller pursuaut to this
Agreement:

(a) This Agreement has been duly authorized, executed and

delivered by Buyer and is the valid and bimding obli-
gation of Buyer emforceable in accordance with its terms.

{b) Buyer has the right and power to acquire the business

and asaets Bold hereunder from Seller and to pay for
the same as herein provided.

(c) Buyer is & corporation duly orgapized, legally exist-

ing aed iv good standing under the laws of the State
of Ohia.

12.6 Unless there shall be delivered to Seller at the closing the certifi-
cate of an officer of Buyer that all thiugs required to be performed by Buyer
have been performed, Seller shall not be obligated to sell the business and

assers being sold pursuant to this Agreement or to do any other thing required

of Seller pursuaat to this Agreement.

ARTICLE XIII

’

Buyer's Assumption of Liabilities

i3.1 At the closing, Buyer shall execute avd deliver to Seller such
documents as may reasonably be required to evidence Buyer's agsumption and
agreement to pay or discharge those ligbilities and obligatioma of Seller which
are expressly assumed herein.

13.2 The assets being purchased may be subject to security interests
created to secure the obligations being assumed by Buyer.

13.3 Buyer sthall assume only those lisbilities of Seller listed on

"Exhibit J" attached hereto.

-15-
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ARTICLE XIV

Indemnification

14,1 Seller shall indemnify and hold harmless Buyer ﬁgainn: and in respect
of:

(a) All liabilities and obligations of or claims against

Seller not expressly assumed by Buyer pursugnt to
Article XIIT of this Agreement;

(b) Any damage or deficiency resulting from any mis-
represeontation, breach of warranty or nonfulfillment
of any agreement on the part of Seller pursuant to
this Agreement or from any migrepresentation ium or
omission from amy cerctificate or other imstrument
furnished or to be furnished to Buyer pursuant to
this Agreement;

(¢) All actions, suits, proceedings, demands, assessments,
judgments, costs and expenses incident to any of the
foregoing.

14.2 Buyer sgrees to indemmify Seller ageinst and save and hold Seller
harmless from any and all loss, damage, claims asserted and costs and expenses
arising ogut of or inmcurred on account of the failure of eny warranmty or
representation of Buyer to be true and accurate, or the nonfulfillmeat of any
agreement of Buyer contained herein.

14,3 Seller's and Buyer's rights of indemnification shall be subject to

the other party giving timely notice of any claim and the right to defeud and

cooperate contesting any such claim.

ARTICLE XV

Covenant Not To Compete

15.1 Each of the Shareholders and the Seller hereby agrees that for a
period of five (5) years after the closing each of them will aot directly or
indirectly own, manege, operate, control, be employed by, participate in or be

connected in any manner with the ownership, management, operation or control of

16~
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any business which competes with the business being purchased in the Cleveland,
Ohio metropolitan zrea except &8 & consultent to Buyer without the prior writtenm

consent of Buyer.

ARTICLE XVI

Consulting
16.1 For & period of six (6) months after the closiag, MILTON J. SILVER
shall be available to coumsult with Buyer upon forty—eight (48) hours notice for
not more than two (2) wornings per week. Such consultation sball be provided
only as requested by Buyer.

16,2 In consideracion of the comsulting services being provided pursuant

to paragraph 16.1, Buyer will se the current hospiialigation being provided

AL STLVER
by MILTON J. SILVER, LAURA SILVER and BRUCE SILVER

N

;date of theg closing. Thereafter, Buyer will at

atinue to be provided

unril six (6) months from

the request of Seller conti

AND BRUCE STL - _
SILVEgkupon payment by MILTON J. SIL of Buyer's cost of any such

hospitalization which is continued by Buyer.

e hosp} iration for MILTON J. SILVER and LAURA

ARTICLE XVII

Miscellaneous

17.1 All warranties, representations, additional covenants and coanditions
set forth in this Agreement shall survive the closing, no:withstanding any
investigations made by or on behalf of any party except that the warranties with
respect to tangible property that it is in good operating comdition and repsir
shall terminate upon inspection by Buyer and Buyer's taking possession of such
tengible property.

17.2 Seller represents and warrants that all negotiations relative to this

-17-

Jovd 9d 00 M&3H M HLIFA 1186-rPE-STC BC LT rBBC/LT/L48



Agreement have been tsken on directly with Buyer without the intervention of amy

person and Seller shell iundemnify Buyer and hold it harmless against and in

respect of any cisim for brokerdge or any commission relative rLo this Agreemeant

or to the transactions countemplated hereby.

17.3 All of the terms and conditions of this Agreement sball be binding

upon and inure to the benefit of and be enforceable by the parties snd their

successors and assigna,

17.4 The invalidity or umenforceability of any particular provision of

this Agreement shall unot affect the other provisions hereof, and this Agreement

shall be construed in all respects as if such invalid or uneaforceable provision

was omirred.

17.5 All opotices shall be in writimg and shall be sufficient in all

respects if addressed and delivered, mailed certified msil, return receipt

raequested, postage prepaid,

If to Seller to:

With copy to:

If to Buyer fo:

With copy to:

17.6 The waiver by any party of

Mathco Chemical Co., Inc.

¢/o Milton J. Silver

3570 Warrensville Center Road
Shaker Heights, Ohio 44122

Lester G. Mesch

Mesch & Epstein Co,, L.P.A.
3570 Warrensville Center Road
Suite 103

Shaker Heights, Ohio 44122

Guenther Chemical Corp.

3855 East 78th Street
Cleveland, Ohio 44105
Attention: Robert J. Guenther

Keith W. Kern

Conway, Barclay, Deyo & Kuranz Co.

2780)1 Euclid Avenue
Cleveland, Ohio 44132

a breach of any provision of this Agree-

meat shall not operate as a waiver of any subsequent breach of the same or any

other provision by said party.

Javd 947 00 NE3H 14 HLIIZ3H
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17.7 The validiry, interpretation aad performance of this Agreement shall
be conctrolled by and construed under the laws of the State of Ohio.

17.8 This Agreement, together with the Exhibits herein expressly referred
to, comstitutes Lhe entire Agreement of the parties with respect to cthe subject
matter hereof and supersedes all other undergi#ndings and agreements between the
parties vith respect to such subject matter. It mey not be changed orally, but
ouly by an agreement in writing signed by the party agsinst whom enforcement of
any waiver, change, modification, extension or discharge is sought.

17.9 Buyer shall have the absolute right co assign this Agreement to a
corporation to be formed by or on behalf of Buyer; provided, however, no such
assigumeat shall release Buyer from its obligatioans hereunder.

17.10 The within Agreement is executed in four (4) counterparts, each of

which shall comsritute am original.

IN WITNESS WHEREOF, the parties hereto have hereby executed this Agreement

on the day and ye

Shareholders:

MILTON J. SILVER’

JOSEPH BERG

And:

~19-
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EXHIBIT A

Business and assets of Mathco Chemical Co., Imc.:

A.

B.

Real Estate . S 15 vo0. Gu

All Other Assets § 6

y 74697

Warehouse equipment

(1)
(3)
(1)
(1)

(3)
{1)
(1

Towmoter

Bandtrucks (two wheel)

Barrel truck

Floor scale

Steel racks

4-~wheel haad trucks

1,500 gallon plastic storage tank
Box for Truck pumping equipment

Qutgide tsnk area

(4) Tanks 5,000, 7,500 gallon capacity

Back garage

(2)

Staorage tanks

Office

(6)
(1)

Desks

Bookkeeping machine

(1} Typewriter
(5) Adding Machines
(2) File csbinets on wheels
sbout 10 filing cabinets
(8) Office chaics
(1) Copy machine
Vehicles
(1) 1970 Ford Van (tank truck) (mot operating)
(1) 1980 Ford Van (fank truck)
(1) 1981 Ford Van (tank truck) leased from Milton J. Silver
(1) 1982 Dodge auto leased from Milton J. Silver

Tanks leased to customers - $13,180.00
($9,625.00 to customers now buying from Mathco)

Any miscellaneous tools on premises

All empty S55-gallon drums
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EXHIBIT A-1l

Customers
List of Tanks (Not Buying)

Bank Box

C. Brown (Gaulr)

C.B.H. '
C.B.H.

Garlson (Windy Hill)
Campus (Berlin)
Chestnut {(American)
Coyne Iaod.

Everbrite (Villsge Cl)
Forest Hill

Lakeshore Nor.

Mary Al (Foster)
Mayland Ldry.

Meantor Norg (Norge Vill)
Park Central

Regomah (Ctbv Clr)
S.P.B. Carp.

Shore Circle {(Cleansville)
Thatcher

Twinsburg Coin

Van Attae (Blakeys)
Village Coin (Bhair)
Wagner Clr.

Wash M Rite (Sparkle Clr)
Wash Well

Fouts. Hamblin

94T 00 N&E3A M HLIIH
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EXHIBIT A-1

Customer
List of Tanks (Buying)

Bailey Road Cleaner
Bubbles

Contipental Cleaner
Cuy Hard Chrome
Hastons

Huntley

Jenkins

Kiwm Co.

Lakewood Mfg.

Mr. Clean

Miles Ave. Cleaner
Pengnin

Society Tank

Speed Wash

Sugmers (Maple Heights)
Tharcher

Wat son

Your family
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EXHIBIT

List of Tanks

Alliance Norge Village
Beaver Cleaners

Bil Mar Service

C and B Polishing

C and T Laundry
Clothing Care

Dad and Son Cleaners
Edgewood Norge

Glenn Dry Cleaners
Gormaa ead Rupp
Hestons Cleaners
Huntley Cleapers

James and Esther Cleaners
Jiffy Cleaners
Manufacturers Plating
May Sen Coin Op.
Mireau Laundry

Modern Dry Clzaners
New Westlake Cleaners
Nissens Cleaners

Park Ave. West Cleaners
Parilavn Cleaners
Pauls Cleaners

Peoplea Cleaners

Perry Laundry

Plaza Laundry

Quality Cleaners

V4T 02 NE3A 1 HLI3N
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(Buying)
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EXHIBIT A-1

. stome
List of Tanks ? uylng

Proto Rex

Satellite Cleapers
Service Center Cleaners
Speek Queen Fabric Care
Streetsboro Self Serve
Tomlinson Ind. )
Tonys Coin Op.

Wakeman Laundry

Warren Norge Village

Wayune Cleaners
Wooster OHM

X L Cleaners
Yuhanicks Cleaning

T 0D Ng3A M HLIZA
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EXHIBITB

A A I
RN

Ty

T

kAP ok SN

Incorporated under the laws of the

. state of Ohio, May 25, 1946
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EXHIBIT J

Liabilities being assumed:

1) Lease of a 1981 Ford truck from Milton J. Silver continuing through
December 31, 1986 having a monthly payment of approximately $1,012.92
and a buy-outr option of $2,500.00.

2) A lease of a 1982 Dodge Aries from Milron J. Silver continuing
through July 31, 1986 having a monthly payment of approximately $230.00
end a buy—out oprion of $300.00, which purchase option is to the sales-
man currently using the 1982 Dodge Aries.

o ~ .
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Enclosure 2

February 11, 1985 Ohio Secretary of State documents
evidencing Guenther Chemical Corp. changing its name
to Mathco Chemical Corp., a similar name but a distinct

corporate identity.
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. Name: .
- MATHCO CHE
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Sherrod Brown -
Secretarv of Siate.

" itis hereby certified thar the Serratary of Siate uf Gtiv has cusade ¢ the Records 6 ncurwication and Miscelaneous Filings: that said o

records show the {iling and recerding of

sesideii on Roli - i Frame

United States of America
' State of Ohio

e Records 0F Incorperanes: sid Mscaianeous Filings.
Office of the Secretary of State

Witness my hand and the seal of the Secretary of State, at the
City of Columbus, Ohio. this Si¥c dayof ftz |

Sherrod Brown
Secretary of State
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T Dt
caxnncan OF mmwr S
. . - I0. i R
: mxcm:s OF TRCORPORATY ON ’ .

“OF :
GUENTHER -CEEMICAL "CORP.

ROKA:..D J. GUEHTEER ?resxdem:, anu hOLLY GUE.‘!’.'_'H..R Se:re:ary, _of GUEKI‘HER )

CA.;.. CGRP., an Otno corporatxon, do heréby cert fy that “on the 3151 dav o_,f

“be: mm;co mﬂcax. conr,

IN 'WITNES'S--E’EIEREDF ’ said RDﬁAI-.D'J ufJEhTHER Presxdent, and MOLLY. GUENTEER

‘Sesretary, of GU"‘TIEER CHEHICAL COR.P., acting: fot and on behalf af ‘said corpone—' )

tien nave hereunto subscribed tbeu names this ‘%1st day of Decemker ) ,

1982 .
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CONSENT FOR USE

OF SIMILAR NAME

O t:he. - J_Stn o "d'ay- of Decemer

t:he BOA‘RD ov ‘DIRBCTORS of Mathr-o Cher-ical tbmpany
i \Name of. ,corpox:at ton giving

(Ghm.’rer or Licesse Na.

paxsed the follavi::g resoluticn

RESoLm that Hat.nco Chmca.l -Company
{Nome: of corpo—at:iou giving- cnnsent‘

gives it congent":b Gueather Chemical Corp.

to use the pame Mathco Chemical Corp.

Date Derember 13, 198- Signed S e s
Sectetary or. Assu‘tan:,Sec_re:aﬁ <
of consenting cd:paration
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-
Evers _"._'o_'mo-u"nz__'
'lzidnu-n_oo p

February 7, 1985

“Floar - - o
Office Tomer -

' Columbus; Ohto 43215

Guenther Chemical Corp.
Dear ¥r. ‘Hoffman:
I ax i
with in the amount 0of.'$35.00
of. Sim:ilar Name for Guenther Chemical Corp.

I there are any further Guestioms, please do not hesitate
contac: me. :

Very zruly yours,

Page 5



Enclosure 3

July 31, 2002 Ohio Secretary of State documents
evidencing Mathco Chemical Corp. merger out of
existence and into the surviving entity of name of R.J.G.
Enterprises Incorporated.
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DATE: DOCUMENT ID DESCRIPTION FILING EXPED PENALTY CERT copy

08/02/2002 200221302804 MERGER/DOMESTIC (MER) 125.00 .00 .00 .00 .00

Receipt
This is not a bill. Please do not remit payment.

CONWAY, MARKEN, WYNER, KURANT & KERN CO., LPA
KEITH W. KERN :

30195 CHAGRIN BLVD #300

PEPPER PIKE, OH 44124

- STATE OF OHIO |

Ohio Secretary of State, J. Kenneth Blackwell

560065

1t is hereby certified that the Secretary of State of Ohio has custody of the business records for
R.J.G. ENTERPRISES, INCORPORATED

and, that said business records show the filing and recording of:

Document(s) Document No(s):
MERGER/DOMESTIC 200221302804

Witness my hand and the seal of
the Secretary of State at Columbus,

Ohio this 31st day of July, A.D.
2002./ : :
United States of America . i
State of Ohio 1
_ Office of the Secretary of State Obio Secretary of State —Jj

Page 1
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DATE: DOCUMENT ID DESCRIPTION FILING EXPED PENALTY CERT coPY
08/02/2002 200221302804 MERGED OUT OF EXISTENCE (MEX) 00 00 .00 .00 .00

Receipt
This is not & bill. Please do not remit payment.

CONWAY, MARKEN, WYNER, KURANT & KERN CO., LPA
KEITH W. KERN

30195 CHAGRIN BLVD #300

PEPPER PIKE, OH 44124

.~ STATE OF OHIO
l
l
|

Ohio Secretary of State, J. Kenneth Blackwell

645620

It is hereby certified that the Secretary of State of Ohio has custody of the business records for
MATHCO CHEMICAL CORP.

and, that said businéss records show the filing and recording of:

Document(s) Document No(s):
MERGED OUT OF EXISTENCE ' 200221302804

Witness my hand and the seal of
the Secretary of State at Columbus,
Ohio this 31st day of July, A.D.

}/M%

United States of America
State of Ohio
Office of the Secretary of State

Ohio Secretary of State

Page 2
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Prescribed by J . Kenneth Blackwell oy PO Box 1390
as
Ohio Secretary of State . Columbus, OH 43216
Central Ohio: (614) 466-3910 **Raquires an addtional fes of $100 =
“Toll Free: 1-877-SOS-FILE. (1-877-767-3453) N ROBIRRP ;.
O o Columbus, OH ,43£3

Www.state.oh.us/s08
e-mail: busserv@sos.state.oh.us

CERTIFICATE OF MERGER

(For Domestic or Foreign, Profit or Non-Profit)
’ Filing Fee $125.00
_ (154-MER)
In accordance with the requirements of Ohio law, the undersigned corporations, banks, savings banks, savings and loan,
limited liability companies, limited partnerships and/or partnerships with limited liabllity, desiring to effect a merger,
set forth the following facts:

1. SURVIVING ENTITY
A. The name of the antity surviving the merger is:

R.).G. ENTERPRISES INCORPORATED

B. Name Change: As a result of this merger, the name of the surviving entity has been changed to the following:

{Complets only it name of surviving sntity is changing through the merger)
C. The surviving entity Is a:  (Please check the appropriate box and fill in the appropriate bianks)

H Domestic (Chio) For-Profit Corporation, charnter number 560065

0 Domestic (Ohio) Non-Profit Corporation, charter number

O Foreign {(Non-Ohio) Corporation incorporated under the laws of the state/country of
* and licensed to transact business in the State of Ohio under license number

O Foreign (Non-Ohio) Corporation incorporated under the laws of the state/country of i ¢
and NOT licensed to transact business in the state of Ohio,

7 Domestic (Ohio) Limited Liability Company, with registration number

D) Foreign (Non-Ohio) Limited Liability Company organized under the laws of the state/country of !
and registered to do business in the State of Ohio under registration number ’

D1 Foreign (Non-Ohio} Limited Liability Company organized under the laws of the state/country of
and NOT registered to do business in the State of Ohlo. ,

gi ) humber

O Domestic (Ohio) Limited Partnership, with

O Foreign (Non-Ohio) Limited Partnership organized under the laws of the state/country of
and registared to do business in the state of Ohio under i D

551 Page 1 of 7 Last Revision; Jan. 2002
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i a] Foreign (Non-Ohio) Limited Partnership organized under the laws of the state/country of
and NOT registered to do business in the etate of Ohio.

0 Domestic (Ohio) Partnership having limited liability, with the registration number

0 Foreign (Non-Ohio) Partnership having limited fability organized under the laws of the state/country of
and registered to do business in the state of Ohio under registration number

01 Foreign (Non-Chio) Non-Profit incorporation under the laws of the state/county of
and licensed to transact business in the state of Ohio under license number

[ Forsign (Non-Ohio) Non-Profit incorparation under the laws of the state/county of
and not licensed fo transact business in the state of Chio.

ll. MERGING ENTITY
The name, charter/license/registration number, type of entity, state/country of incorporation or organization,
raspectively, of which is the entities merging out of existence are as follows: (If this is insutficient space to refiect
all merging entitias, please attach a separate sheet listing the maerging entities)

Name / chaner, license or registraton number State/Country of Organization Type of Entity
MATHCO CHEMICAL CORP. CHARTER NO. 645620 OHIO CORPORATION
1Il. MERGER AGREEMENT ON FILE

The name and malling address of the person or entity from whom/which eligibie persons may obtain a copy of the
agreement of merger upon written request:

KEITH W. KERN 30195 CHAGRIN BLVD. #300

{name) {street) NOTE: P.O. Box Add are NOT
PEPPER PIKE OH 44124

{city. village or ownzhip) (state) (2w code}

V. EFFECTIVE DATE OF MERGER
This mergeris to be effective on: (it a date is specified, the date must be a dats on or
atter the date of filing; the effactive date of the merger cannot be eattier than the date of filing, It no dateis
specified, the date of filing will be the effective date of the merger).

V. MERGER AUTHORIZED
The laws of the state or country under which each constituent entity exists, pamits this merger.
This merger was adopted, approved and authorized by each of the constituent entities in compbance with the laws
of the state under which it is organized, and the persons signing this certificate on behalf of each of the constituent
entities are duly authonzed to do so.

581 Page 2 of 7 Last Revision: Jan. 2002
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V1. STATUTORY AGENT
The nama and addrass of the surviving entity’s statutory agent upon whom any process, notice or demand may be
sarved is:

{nama) {streat} NOTE: P.0. Box Addi are NOT bi

, Ohio
{crty. vilage or ownship) {xip code)
(This item MUST be completed if the surviving entity is a forsign entity which is not licensed, registered or otherwise
authorized to conduct business in the stata of Ohio)

Vii. ACCEPTANCE OF AGENT
The undersigned, named herein as the statutory agent for the above referenced surviving entity, hereby
acknowledges and accepts the appointment of statutory agent for said entity.

Signature of Agent

{The acceptance of agent must be completed by the surviving entities if through this merger the statutory agent has
changed, or the named agent differs in any way from the name currently on record with the Secretary of State.)

Vil STATEMENT OF MERGER
Upon filing, or upon such later date as specified herein, the merging entity/entities listed herein shall mergs into the
listed surviving entity

1X. AMENDMENTS .
The articles of incorporation, articias of organization, certificate of limited partnership or registration of partnership
having fimited liabllity (circle appropriate term) of the surviving domestic entity have been amended.
0O Attachments are provided Bl No Changes

L X. QUALIFICATION OR LICENSURE OF FOREIGN SURVIVING ENTITY
A. The listed surviving forsign corporation, bank, savings bank, savings and laan, limited liablity company, limited
partnership, or partnership having limited liability desires to transact business in Ohio as a foreign corporation,
bank, savings bank, savings and loan, iimited liability company, limited partnership, or parnership having
limited liabillty, and hereby appoints the tollawing as its statutory agent upon whotn process, notice or demand
against the entity may be served in the state of Ohio. The name and complete address of the statutory agent
is:

{nama} {street)  NOTE: P.O.Box arw NOT

. Ohio
(city. villags or ownship) (zp code)

The subject surviving foreign corporation, bank, savings bank, savings and ioan, limited liability company,
limited partnership, or partnership having limited liability irrevocably consents to service of process on the
statutory agent listed above as long as the authority of the agent continues, and to service of process upon the
Secretary of State of Ohio if the agent cannot be found, it the camporation, bank, savings bank, savings and loan,
limited liabllity company, limited partnerehip, or partnership having limited Gability fails to designate another
agent when required to do 5o, or if the foreign corporation’s, bank’s, savings bank’s, savings and loan's, limited
liability company's, limited partnership's or partnership having limlted liability’s license or registration to do
business on Ohio axpires or is canceled.

551 Page 3 of 7 Last Revision: Jan. 2002
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B. The qualifying entity also states as follows: (Complete only if applicable)
1. Foreign Notice Under Section 1703.031
(it the qualifying entity is a toreign bank, savings bank, or savings and loan, then the foliowing information
must be completed.) .

(8.) The name of the Forsign Nationally/Federally chartered bank, savings bank, or savings and loan
association is

(b.) The name(s) of any Trade Name(s) under which the corporation will conduet business:

{c.) The location of the main office (non-Ohio) shall be:

{stree! address) NOTE: P.O, Box Ad are NOT b,

(city, township, or village) (county) (stata) {zip coda)

(d.) The principal office focation in the state of Ohio shall be:

(street agaress) NOTE: P.O. Box Add are NOT b

Ohlo
{caty. township, or villaga) {county) (sate) (zip coda)

(Please note, if thare will not be an office in the state of Ohlo, pisase list none.)

(e.) The corporafion will exercise the ing purpase(s) in the state of Ohio:
{Plaase provide a briet summary of the business to be conducted; a general clausa is not sufficient)

2. Fareign Qualifying Limhed Liability Company
(! the qualifying entity is a foreign limited liability company, the following information must be completed.)

(a.) The name of the timitad liabllity company in its state of organization/registration {s

(0.} The name under which the limited liability company desires to transact business in Ohio is

{c.) The limited tiabllity pany was organized or regl d on
under the laws of the state/country of

551 Paged of 7 . Last Revision: Jan, 2002
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E——
(d.) The address to which interested persons may direct requests for copies of the articles of organization,
operating agreement, bytaws, or other charter documents of the company is:
(street address) NOTE: P.0. Box Add! are NOT b
{city. Yownship, or villags) {state) {zip code)
3. Foreign Qualifying Limited Partnership
(It the qualitying entity is a foreign limited partnership, the following information must be compieted).
(a) The name of the limited partnership is
(b)) The limited partnership was formed on
{c.} The address of the office of the limited partnership in its state/country of organization is:
{siree! agdrens) NOTE: P.O. Box Addresses are NOT accsptabls.
(city. township, or viliage) (county) (stae) {zp code)
{d.) The limited partnership's principal office address is:
(sTee! agdmes) NOTE: P.O. Box Addrasses are NOT scceptable.
(¢ity. 10wnship, or village) fcounty) {state) " {zip code)
{e.} The numes and business or rasidence addresses of the General panners of the parmership are as
follows;: '
Name Addreas
N
(Ilinsutticien space 1o cover this ilem, please attach a separate sheet listing the peneral and their
{t.) The address of the office where a list of the names and business or residence addresses of the
limited partners and thair respective capltal contributions is to be maintained is:
(stroet addrass) NOTE: P.O. Hox are NOT
{city, townehip, or village) {county) (s1a\e) {2ip code)
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The limited partnership hereby certifies that [t shall maintain said records until the registration of the
limitad partnership in Ohio is canceled or withdrawn,

4. Foreign Qualifying Partnership Having Limited Liability

(a.) The name of the partnership shall be

(b.) Please complete the following appropriate section (either item b(l) or b(2)):

{1.) The address of the partnership's principal office in Ohio is:

(street address) NOTE: P.O.Box are NOT

, Ohio
{city, village or township) (p coda)

(If the partnership does not have a principal office in Ohio, then ltems b2 must be completed)

(2.) The address of the paﬂﬁership‘s principal office {Nan-Ohio):

{slreel address) . NOTE: P.O. Box Add; are NOT

{city, townstup, or village) (stals) (zip code)

(¢.) The name and address of a statutory agent for service of process in Ohio is as follows:

{name}

(sireat address) NOTE: P.O. Box Ad; are NOT
, Ohio

{city, village or wwnship) {zip cods)

{d.) Please indicate the state or jurisdiction in which the Foreign Limited Liability Partership has been
tormed

(e.) The business which the partnership engages in is: |

551 ’ Page6of 7 Last Revision: Jan. 2002
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L The undersigned constitsent entities have caused this certificate of merger to be signed by its duly

authorized officers, partners and rep: on the date(s) stated bel

Its: Prasident
Date: ) 10 -0 Z
{Exact name of entity) (Exact name ot entty)
By: By:
Its: Ita:
Date: Date:
(Exuct name ai entty) {Ex=ct name of entity)
By: By:
Its: Its:
Date: Date:
(Exact name o1 entity) {E>xac! name of entity)
By. By:
Its: its:
Date. Date:
{Exact narme of entty} (Exact aams o! endty)
By: By:
Its: Tt T S
Date: ) Date:
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